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GENERAL PROVISIONS

% DEFINITIONS (ASPR 7-103.1 AFPI 7-403,1):
| As used throughout this contract, the following terms shall
have the meanings set forth below:

(&) The ternm "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary’ of the Department znd the
head or any assistent head of the executive agency; and the term
"his duly authorized representative" means any persomn or persons
or board (other than the Contracting Officer) euthorized to act

- for the Secretary,

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Govermment, and any other officer
or civilian employee who is a properly designated Contracting
fficer; and the term includes, except as otherwise provided in
this contract, the authiorized representative of a Cortracting
Officer acting within the lirits of his authority,

(¢) Except as oherwise provided in this contract, the term
"subcontracts" includces purchase orders under this contract.,

(a) (AFPI 7-302.1) The term "contract work" means all work
to be performed under “inis contract including any studies covering
funriamental, theoretlical, or experimental investigetions; any
ext-msion of the inve:tigative findings and theories of a
s entific or technical nature into practical application; any
tongible items, hereinafter referred %o as "supplies, " furnished
to the Government; and any repcris, cuta, computations, plans,
drewings, and specifications with respect to any of the foregoing,

2, CHANGES (AFPI 7-403,2)

The Contracting Officer may at any time by a written ordor, make
changes in or additions to the Grawings and specificatiors, issue
additicnal instructions, require additional work within the general scope
of the contract, or change the place of cslivery, metiod of shipment,
or the amount of Gevernmment-Furnished property, If any such change
causes an increase or decrease in the estimated cost of, or the time
required for performance of this contract, or otherwise affects any

(crre Apr, 18, 158) ,
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. other provision of this contract; an equitable adjustment shall be
mole (i) in the estimated cost or delivery schedule; or both;(ii)
e ir *the amount of any fixed fee to be paid to the Contractor) and
(1*1) in such other provisions of the contract as may be so affected,
a. . the contract shall be modified ;p;wfiting accordingly., Any claim
o t.  the Contractor for adjustment under this clause must be asserted
within sixty (60) days from the date.of Teceipt by the Contractcr of
the notification of change; Provided, however, That the Contracting
Officer, if he decides that the facts justify such action, may receive
anl act upon any such claim asserted at any time prior to final paymsnt
e under this contract. TFailure to agree to any adjustment shall be a
dispute concerning a question of fact within the meaning of the clcuse
of this contract entitled "Disputes.,”" However, nothing in this clause
shall excuse the Contractor from proceeding with the contract as
changed,

3. LIMITATION OF COST (ASPR 7-203,3 AFPI 743 3)

. (a) It is estimated that the total cost to the Government,
eri:iveive of any fixed fee, for the performance of this contract will
nov exceed the estimated cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and =1l obligations under this contract within such
estinated cost, If ut any time the Contractor has reason to bd ieve
that the costs which it expects to incur in the performance of this
contract in the nex' succeeding thirty (30) days, wien added to all
costs previously inzuired, will exceed eighty-five percent (85%) of the
estinated cost then set forth in the Schedule, or if at any time, the
Cuntractor has reason to telieve thut the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
te substantially grecater or less than the then estimated cost thereof, the
Contractor shall notify the Contracting Officer in writing to that
ex’fact, giving its revised estimate of such total cost for the
prrformance of this contract.

~ (b) The Governuent shall not be chligated to reimburse the
Contractor for costs incurred in excess of tie estirated cost set
forth in the Schedule and the Contractor shall not te obligated to
centinue performance under the contract or to incur costs in excess cf
the estirated cost set forth in the Schedule, unless and until the
Centracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estinated cost which shall thereupcn constitute the
estimated cost of performance of this contract, When and to the

(CPFF Apr. 18, '58)
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extent that the estimated oost set forth in the Schedule has been
inereased, any cost incurred by the Conhtractor in excess ef such
estimated cost prior to the increass' in estimated cost shall be
allowable to the same extent as if such costs had been incurred
after such increase in estimated cost,

ALLOWABLE COST, FIXED FEE, AND PAYhEN? (ASPR 7-203.4 AFPI 7403 .4)

(a) For the performance of this contract, the Govermment shall
ray to the Contractor the cost thereof determined by the Contracting
Officer to be allowatle in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafter referred to as "Allow-
able Cost"), plus such fixed fee, 1f any, as may be provided for in
the Schedule,

(b) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
representative of the Contracting Officer, in such form and reasonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
pz-formance of this contract and claimed to constitute Allowakle Cost,
Ezch statement of cost shall be certified by an officer or other
responsible official of the Contractor authorized by it to certify
such statement, '

(c) As promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, excent
as hereinafter provided and sutject to the provisions ef paragraph (d)
below, make payment thereon as approved by the Contracting Officer,
After payment of eighty-five percentf(SB%{ of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed fee or (ii) $1o¢,00n,
whichever amount is less, shall have been set aside, such rescrve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be deemed necessary, Each
payment theretofore made shall be subject to reduction to the extent of
amounts included in the releted invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allowable Cost, and shall also be subject to reduction for

.

(CPFF Apr., 18, ts8)
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overriayment or to inerease for underpayments on prededing invoices

¢r vouchers. On recelpt of the voucherior invoite designated by the
Contructor as the Ycompletion voucher! or’ esmpletion invoice" and
staterent of cost, which shall be submitted by the Contractor as
prouy” .y as may be practicable following complétion 6f the work under
thic ' ntract but in no event later than ecne (1) year (or such longer
periz . as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, end following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating’ to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as

promptly as may be practicable pay any balance of Allowcble Coste

(e) The Contractor and each assignee under an assignment
entered into under this contract ~wnd in cffect at thé .time of .findl:
payment under this contract shall execute and deliver at the tine of
and as a condition precedent to final paynent under this contrect, a
release discharging the Govermaent, its officers, agents and eaployses
of and fron all liabilities, obligations and clains arising out of or
under ihis contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in esti:ated
ancunts where the amounts are not susceptible of
exact statenent by the Contractor,

(2) Clains, together with reasonable expenses inciden—
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice

in writing to the Contracting Officer not riore than
six (6) years after the dote of the release or the
date of any notice to the Contractor that the
Govermment is prepared to ke final peynent, which—
ever 1s earlier,

(3) Clains for reimbursenent of costs (other than
expenses of the Contractor by reason of its inder—
nification of the Government against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patents,

(£f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

(CPFF Apr, 18, !58)
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Contractor or any assignee which arise out of the performance of this
contract and on account of which the Contractor has received reimburse—
ment shall be paid by the Contractor to the Government, The Contractor
and each assignee under an assigmment entered into under this contract
end in effect at the time of final payhent under this contract shall
exscute and deliver at the time.of and as & condition precedent to

Tinal payment under this contract, an assignment to the Govermment of
r2funcs, rebates or credits (including any interest thereon) arising out
<7 the performance of this contract, in form and substance satisfactory
to the Contracting Officer. Reasonable expenses incurred by the
tontractor for the purpose of securing any such refunds, rebates or
c2dits shall constitute Allowable Cost when approved by the Contracting
C ficer, .

(g) Any cost incurred by the Contractor under the terms of this
contract which would constitute Allowetle Cost under the provisions of
this clause shall be included in determiring the 2uoun’d payable under
this contract, notwithstanding any provisicns conio’ied in the specifd..

— cationy or other documents incorporated in this contract by reference,
designating services to be performed or materials to be furnished ty
the Contractor at %%s expense or without cost to the Government,

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Scledule subject, however, to the withholding provisions
of paragraph (c) huorsof,

Se INSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403.5)

(a) A1l work under this contrect shall be subject to inspection
and test by the Government, to the extent practicable at all reasonable
tines and places including the period of perfornance, and in any event
prior to final acceptance, The Contractor shall provide and maintain
an inspection systen acceptable to the Government covering the work
hereunder, The Govermment, through any authorized representative, nay
irspect the plant or plants of the Contractor or of any of its subcon-
tractors engaged in the perférmcnce of this contract, If any inspection
or test is made by the Government on the prenise of the Contractor or a .
stbeontractor, the Contractor shall provide and shall require subcon-
trastors to provide all reascnable facilities and assistance for the
saXoty and convenience of the Government inspectors in the performance
¢” their dquties, A1l inspections and tests by the Govermnment shall be
verforned in such a manner as will not unduly delay the work, Final
inspection and acceptance by the Govermment shali be made as promptly as
practicable after delivery, The time and place of delivery, final
irspection, and acceptance shall be as set forth in the Schedule,

(b) The Contractor warrants that the services rendered in the
performance of this contract will conform to the requirements of this
contract and to kigh professional standards in the field and that any
article delivered to the Govermnment under this contract will conform

- 5 -
{CPFF Apr, 18, 158)
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to the requirenents of this contract and will not be defective in naterial
or workiwunship,

(2) At any tine during perfornance’ of this contract, but not later
than ¢ x (6) nonths (or such other period as may be provided in the
schedvie) after final acceptance, the Governnent may require the Contractor
to remedy by correction or replacenent as directed by the Contracting
Officer, any failure by the Contractor tg coply with its obligations under
paragrcph (b) hereof, Except as otherwige provided in paragraph (d) here-
of, th: cost of any such replacenent or correction shall be included in
"Allowable Cost! deternined as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Paynment," but no additional fec
shall be puyable with respect thereto. Corrected articles shall not be
tendered 2gain for acceptance unless the foruer tender and the requirc-
nent of correction is disclosed, If the Contractor fails to rroceed with
reasonable prouptness to perfor: such replacencnt or cerrection, the
Governnent (i) my by contract or otherwise parfori: such replacenent or
correction and charge to the Contractor any incre.sed cost ocecasiored
~— the Govarnnent thereby, or ey reduce any fixed fee peyeble under this
contracts (or require repayment of any fixed feeo theretofore puid) in such
anount as may be cquitable under the circumstances; or (ii) in the case
of articles not delivered, nay require the deliv:ry of such articles am
shall have the right to reduce any fixed fee payable under this contract
(or to require repayment of any fixed fee theretofore paid) in such
anount s may be equitabic vnder the circunstances; or (iii) may terninate
this contract for default as provided in the clause of this contract
entitled "Tornination, ! Failure to agrece on the anount of any such
inerecssd cost to be charged to the Contractor or to such reduction in,

Or repiment of, the fixed fee shall be a dispute concerning a question
of facl within the Heaning of the clause of this contract entitleq
"Dispuicst,

(@) Notwithstanding the provisions cf paragroph (c) hereof, ths
.Governnont nay at any tine reqaire the contructor to rcaedy by correction
or replacenent, without cost to the Govcrnment, any failurc by the
Contrector to cotply with its obligations under paragraph (b) hereof,
if.such tailure is due to fraud, lack of good faoith, or willful nis.
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, Superintendents, or other equivalent,
representatives, who has supervision or direction of (i) al1 or
substantially all of the Contractor's business; or (ii) all or subston—
tially all of the Contractor's operations at any one plant or separate
location in which this contract is being perfornied; or (iii) a separate
and conplete nejor industrial operaticn in connection with the perforn.-
ance on this contract, Fraud, lack of good faith, or willful nisconduct
on the part of any of such Superviséry personnel shall be deoned to
include the selection of individual enployees or the retention of enployees
2fter any of such SUpsrvisory personnel hag Te..son te believe that such
Mployees are habitually careless or otherwise ungualified,

-6 -
(CPFF Apr, 18, 158)
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(g Except as provided in this clause and as may be provided in the
Schedulis, the Contractor shall have no obligation or liability to correct

OF Trep...ce supplies or lots of supplies wﬁich at the tine of delivery are

defecti» in naterials or workmanship or otherwise not in conformity with
the reg.irements of this contract,

ASSIGIENT OF CLATMS (ASPR 7-103,8 AFPI 7-403,6)

(a) Pursuant to the provisions of the assignnent of Claims Act of

1940 as amended (31 U.S. Code <03, 41 U.S, Code 15), if this contract

brovides for puyments aggregating ¢1,000 or nore, claims for monies due
T to bacone due the Contractor frop the ‘Government under this contract
nay be assigned to a bank, trust company,' or other financing institution,
including any Federal Lending agency, and may thereaftar be further
assigned and reassigned to any such institution, Any such assignnent or
reassigrment shall cover il amounts payable under this contract and not
already paid, and shall not be pade to more than one party, except that
S0y such assignment or recisignnent may be made to one rarty as agent or
“rustee or two or iore parties participating in such financing., Not-—
.ithstanding any provision of this contract, payments to an assignec of
M1y Bonies due or to becone due under this contract shall not, to the
xtent provided in said Act ag ancnded, be subject to reduction or set—off,

(b) In no event shall copies of this contract or of any plans,
pecifications, or other similar documents relating to work under this

_iontract, if markeg "Top Secreth, "Secreth, or "Confidential", be

“rnished to any assignee of any clain arising under this contract or

© any other person not entitled to receive the same; provided, That
“opy of any part or all of this contract so narked may be furnished

S any informetion contained therein ay be disclosed, to such assignec

2on the prior written authorization of the Contracting Officer,

ZCORDS (-.SPR 7-203,7 AFPT 7-403,7)

(a)(l) The Contractor agrees to maintain books, Trecords, docunents
W othor evidonce pertaining to the costs and expenses of this contract
wereinafter collectively called the "records™) to the extent and in such
‘tall as will properly retlect all net costs, direct and indirect of

-bor, materials, equipnent, Supplies und services, and other costs

“F¥F Apr. 18, 158)
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and oxpendes of whatever nature for which reimburscnent is clained under
the pruvisions of this contract, The Contractor's aceounting procedurcs:
and prectices shall be subject to the approval of the Contracting Officer;
provid:d, however, that no miterial chonge will bte requited to be nade

in the Contractor's accounting procedures and practices if they confornm
to genciully accepted accountirg practicés and if the costs properly
appli: ble to this contract are readily agcertainable therefron.

(2) The Contractor agrees to nake available at the office of the
Contzuctor at all reasonable times duriné the period set forth in sub-—
paragraph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative of the Contracting Ofticer,

(3) In the event the Contracting Officer or any of his duly authorizec
representatives determines thet his audit of the amounts reimbursed under
this contract as transportution charges will be made at a place other
than the office of the Contractor, the Contractor agrees to deliver, with
the reimbursenent voucher covering such charges or as may be otherwise
specified within two years after reimbursenent of charges covercd by any
such voucher, to such representative as iy be designated for that
purpose through the Contracting Officer such docunentaty cvidence in
suppert of transportation costs as nay be required by the Contructing
foicer or any of his duly cuthorized representatives,

(4) Except for cocunentary evidence delivered to the Governnent
pursuant to subparagrapz (3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or invoice submitted by the Contractor after the conpletion of
the work under the contract and designated by the Contractor as the
"eonpletion voucher” or "completion invoice™ or, in the event this con-
tract has been conpletely terminated, from the date of the termination
settlenent agreenent; provided, however, the rccords which relate to
(A) appeals under the clause of this contract entitled "Disputes”,

(B) litigation or the settlement of clains arising out of the performance
of this contract, or (C) costs or expenses of the contract as to

which exception has becn token by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such cppeals, litigation, clains, or exceptions have been disposed
of, but in no cvent for less than the six-year pcriod nentioncd above,

(5) FExcept for docunentary evideonce delivered pursuant to sub-
paragranh (3) above, and the records described in the proviso of sub-
paragraph (4) above, the Contractor may in fulfillment of its
obligation to retain its records as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
reeords, atter the expiration of two years fcllowing the last duy of
the nonth of reinbnwsonent to the Contractor of the invoice or voucher

(CPYF Apr, 18, '58)
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to which such records relate, unless & éhoffer period is authorized by
the Contracting Officer with the conctifrehce of the Comptroller of the
Contracting Govermment Agency or his authorized representatives,

(6) The provisions of thisfparagraph (&), including this sub-
paragraph (6), shall be applicable %0 _.and included in each subcontract
hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-material
or laber-hour basis, :

(b) The Contractor further agrees to include in each of his sub-
cc. tracts hereunder, other than thoseset forth in subparagraph (a)
(6; above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years after finel payment under
the subcontract, have access to and the right to examine any directly
pertinent tooks, documents, papers, ahd records of such subcontractor
involving transactions related to the’subcontract, The term "sub-
contract," as used in this paragraph (b) only excludes (i) purchaose
orders not exceeding $1,000 and (ii) subcontracts or purchase orcers
for public utility services at rates established for uniform applic-
ability *o the general pubiic,

SUBCONTRACTS (ASFR 7-203,8 AFPI 7-403.8)

(2) The Contraztor shall give advance notifica*ion to the Con-
trocting Officer of iy proposed subcontract hereunder which (i) is
c1: a cost or cost-plus-a-fixed-fee basig, or (ii) is on a fixed~price
tusis exceeding ii dollar amount either £25,000 or five percent (5%)
of the total estimated cost of this contract,

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any:subcontract which (i) is on &
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price btasis
exceeding in dollar arount either {25,000 or five percent (53) of the
total estimated cost of this contract, or (iii) provides for the
fabrication, purchase, rental, installation or c*aer acquisition, of
any iten of industrial facilities, or of special tooling having a value
in excess of 71,000, or (iv) is on a time-and-raterial or -abor-hour
basis, or (v) involves research and develorment work, The Contracting
Of{icer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),.

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage-of-cost
basis,

(CPFF Apr, 18, 158)
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(d) The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisicns of a subcontract, However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be congtrued to constitute a detcr-
rinaticn of the allowability of any cost’under this contract, unless
such approval specifically provides that it.constitutes a determination
of th: allowubility of such cost.

{¢) The Contractor shall give the Contracting Officer irmediate
notice in writing of any action or suit filed, and prompt notice of
any clain nade cgainst the Contractor bty any subcontractor or vendor
whick, in the opinion of the Contractor, nzy result in litigation,
relat. 1 in any way to this contract with raspect te which the Con-
tract.r may be entitled to reinbursencnt from the Gover:rrent,

(£f) (aFpI 7-203.8) The Contracting Officer nay approve all
or part of the Contractor's purchasing systen and from tine to time
rescind or reinstate such approval, Such approval shall be decied
to fulfil the requirenents for obtaining the Contructing Officer's
consent to subcontracts us prescribed in paragraph (b) above.

UTILIZATION OF SMALL BUSINESS CONCERNS (ASFR 7-104.14 AFPI 7~40349)

(a) It is thc policy of the Governnent as declared by the
Congress to bring about the greatest utilization of small business
concerns which is consistent with efficient producticn,

(k) The Contractor agrees to accomplish the méxirmm anount of
subcortracting to snall business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

TERMII'ATION (ASPR 8-702 AFPI 7-403,10) |

(a) The perforrance of work under the contract nay be terminated
by the Govermient in accordance with this clause in whole, or from tine
to tire in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its terrs (including in the tern
"default" any such failure by the Contractor to rake progress in the
prosecution of the work hereunder as endangers such performance), and
shall foil to cure such default within a period of ten days (or such
long~r periods as the Contracting Officer may allow) after receipt from
the Contracting Officer of a notice specifying the default, or (2) when-
ev-r for any recason the Contracting Officer shall deterixine that such
teriination is in the best intercst of the Government, Any such
ternination shall be effccted by delivery to the Contractor cf a
Notice of Termination speclfying whether termination is fer the default
of the Contracter or for the convenience of the Government, the extent
to which performance of work under the contract is terninated, and the
date upon which such termination becones effective. If after notice of
ternination of this contract for default under (l) above, it is
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determined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable delays, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the partjes hereto shall in such event be
governcd accordingly, ST

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the daté and to the extent specified in the
Notice of Termimatlon; (2) place no further orders. or. subeontracts for
materiéis, services, or facilibiems-exoept @s may be necessary for com—— -
pietion of such portion of the work under the contract as is not

.~ termirated; (3) terminezte all orders and subcontracts to the extent that

hey relate to the performance ofiﬁork terminated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Centracting Officer, all of the right, title,

and interest of the Contractor under the orders or subcontracis so
terminated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final and conclusive for all
purposes of this cliause, settle all outstanding liabilities and all
claims arising out cof such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the menner,
to the extent, and at the times directed by the Contracting Officer,
Celiver to the Govermment (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a
part of, or acquired.in respect of the performance of, the work terminated
by the Notice of Termiration, (ii) the domploted’ or raftially conpleted
plans,drawings, information, and other property which, if the contract
kad been completed, would be required to be furnished to the Governnent,

—
-~
>

and (iii) the jigs, dies, and fixtures, and cther special tools and-teolin-

acquired or manufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed by and

at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
epplied in reduction of any payments to be made by the Govermment to the

(CPFF Apr. 18, '58)
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Contractor under this contract or shdll ¢therwise be credited to the
sprice or cost of the work covered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated bty the Notice
of Termination; and (9) take such action as may be necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to thils contract which is in the possession of the
Contractor and in which the Government has or way acquire an interest.
The Contractor shall proceed immedlately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item dr reimbursable cost under this
clause. At any time after expiration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor mey submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition.of which has been directed or author-
1zed by the Contracting Officer, and may request the Government to remove
sach items or enter into a storage. agreement covering them. Not later than
fifteen (15) days thereafter, the JBovernment will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall be subject to verification
by the Contracting Officer upon removal of the items, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certifilcation prescribked by the Contracting OffTicer. Such
clalm shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof. Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, Que to the
Contractor by reason of the termination and shall thereupon pay to the
Contractor the amount so determined.

(4) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
tc the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall bte amended accordingly,
“and the Contractor shall te pald the agreed amount.

- 12 -
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(e) In the event of the failure of the Contractor and the
Contracting Officer to agres in whole or in part, as provided in
paragraph (d) above; as to the amounts with respect to costs and
ixed-fee, or as to the amount of fhe fikxed-fee, to be paid to the
Y .Wvector in connection with the-termination of work pursuant to this
clause, the Contracting Gfficer shall determine, on the basis of .
information available to him, the &mount, if any, due to the
Contractor by reason of the termination and shall pay to the
Ceatractor the amount determined as follows:

(1) If the settlement inciudes cost and fixed-fee

(1) There shall be included therein all ccsts and :
expenses reimbursable in accordance with this contract, not previously
paid to the Contracter for the performance of this contract prior to the
effective date of the Notice of Termination, and such of these costs as
may continue for a reasonable time thereafter with the approval of or
as directed by the Contracting Officer, provided, hcwever, that *he
Contractor shall proceed as rapidly as practicable to discontinue
such coris,

(ii) There shall be included therein so far as no-
ircluded under (i) ebove, the cost of settling and paying claims arising
out of the termination of work under subcontracts or orders, a3 provided
ir paragraph (b)(5) above, which are properly charzea ble to the terminated
rortion of the contrect,

(1i1) There shall be included therein the reasciiable costs
of settlement, including accounting, legal, clerical, and other expenses
reasonably necessary for the preparaticn of settlement claims and
suprorting data with respect to the terminated portion of the contract
and for the termiration and settlement of subcontracts thereunder,
tr~ether with reasonable storage, transportation, and other costc incirred
in conrnection with the protection or disposition cf terminatica inventory;
proviaed, however, that if the termination is for default of the ‘
Contractor there shall not be included any amounts for the preparation
of the Contractor's settlement proposal,

(iv) There shall be included therein a portion of the
fixed~-fee payable under the contract determined as follows:

(A) In the event of the termination of this
contract for the convenience of the Government and not for tre default
of the Contractor, there shall be pald a percentage of the fee equivalsnt-
to the percentage of the completion of work contemplated by the contract,
less fixed-fee payments preyviously made hereunder,

(CPFF Apr, 18, '58)
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(B) In the event of the termination.of this
contract for the default of the Contractor, the total fixed-fee puyable
shall be such proportionate part of the fee (or, if this coniract
calls for articles of different types, of such part of the fee &3 is
reasonably allocable to the type of articles under considerztiorn) as the
tolal number of articles delivered tovand accepted by the Government
be.rs to *the total number of articles of a like kind called for by this
co tract,

If the amount determined under this paragraph is
le- 3 than the total payment of fixed+fee theretofore made to the
Cc ¢ractor, the Contructor shall repay to the Govermnment the excess
amounte . -

(2) If the settlement includes only .the fixed-fee, <he \
emount thereof will be determined in accordance with subparagraph (e)
(1) (iv) above,

(f) The Contractor shall have the right of appeal, under thes
clause of this contract entitled "Cisputes, " from any determinatisn
«-. 2 by *the Contracting Officer under paragraphs {c; or (e} atove, except
that if the Contractor has failed to submit its claim within tue time
rrovided in paragraph (c) above and has failed to request extension of
such time, he shall have no such right of appeal, In any case where
the Contracting Officer has made a determination of the amount due
uncer paregraph (c) or {e) above, the Goverrnment shail pay to .:e
Coxtractor the following: (i) if there is no right of appeal :-eret.-der
or if no timely appeal has been taken, the amount so determined by the
Contracting Officer, or (ii) if an appeal has been taken, the amount
firelly determined on such appeal,

(g) 1Inarriving at the amount due the Contractor under this
clause there shall be deducted (1) =211 unliquidated advance or otner
unliquidated payments theretofore pade to the Contractor, (2) any
clein which the Government nay have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acguired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial terminatior, the portion of the
fized-fee which is payable with respect to the work under the continued
pertior of the contract shall be equitably adjusted by agreement between
the Contractor and tae Contracting Officer, and such adjustmen*, shall be
evidenced by an amendment to this contract,

(1) The Government may from tiie to time, under such terms and
conditions as it may prescribe, make partial payments and payments
on account against costs incurred by the Contractor in ccrnection with
e termirated portion of the contract whenever in tne orinion of th~
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Contracting Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled herecunder., If the total
of such paynents is in excess of the anount finally deterniined to be due
under this clause, such excess shall be.payable by the Contractor to the
Govermient upon demand, together with interest computed at the rate of

6% per anmii, for the period fronm the dage'such excess paynent is received
by the Contractor to the date on which such excess is repaid to the Govern-
nent; provided, hewever, that no interest shall be charged with respect to
any such excess paynent attributable to a reduction in the Contractor!s
clain by reason of retention or other digposition of ternination inventory
until ten days after the date of such retention or disposition,

(J) The provisions of this clzuso relating to tho Fixsd—foo shall
be inapplicable if this contract does not provide for payment of a fixod—
fee, ’

(k) Unloss otherwiss provided for in this contract, or by applicable
stotute, the Contractor fron the effective datc of termination and for
a period of six years after final settlcnient under this contract, shall
preserve and make availeble to the Goverment ot 21l rcasonable tines at
the office -of the Contractor, but without dircct charge to the Governe-
nent, all its books, records, dccuents, and other evidence bearing on
the cost and expenses of the Contractor under this contract and relating
to the work terminated hereunder, or, to the extent apprcved by the
soniroct o Cfficer, photographs, nicrophotographs, or other authentic
reprocuctions thereof,

EXCUSAPLE DELAYS (ASPR 7-203,11 AFPI 7-303,10)

(a) The Contractor shall not be in default by reason of any failrre
in performance of this contract in accordance with its terns (including
any failure by the Contractor to meke progress in the proseccution of the
werk hercunder which endangers such perfornance) if such failurc arises out
of causes beyond the control and without the fault or negligence of the
Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cneny; acts of the Governnent; fircs; floods, epidciics;
quarantine restrictions; strikes; freight ciibargoes, unusually severe
weather; and failure of subcontractors to perforn or nake progress due to
such causcs, unless the Contracting Officer shall have deternined that the
Supplics or scrvices to be furnished under the subcontract were obtainable
fron othor sources and shall have ordered the Centractor in writing to
Procurs such sorvices or supplics frown such other sources, and the Contractor
shall hove foiled reasonably to corply with such order, Upon request of the
Contractor, the Contracting Officer shall ascertain the facts and extent
of such failure and, if he shall determine thet such fuilure was occasioned
by any one or nore of the said causes, the delivery schedule shall be
rcevised aceordingly, subject to the rights of the Governrent under the
clause horeof entitled "Ternination,
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(b) If the Contractor becoiies unablc to complete the contract work
cnd make delivery at the tine specificd in the Schedule because of technical
difficulties, notwithstanding the cxercise of good faoith and diligent
efforts in the porfermance of the work called for hereunder, it rmay give
the Contracting Officer written notice of the anticipated defurlt with
reagev *herefor, Such notice and reasong shall be delivered not less
tian folyerive (45) days before the canpletion datc specificed in the
Schedule cr within such tine as the Contracting Officer dcens sufficient,
If such notice is duly given, then to the extent the intcrest of the
Goverr:ont nakes an extension desirable the Contracting Officer may, in
his dizcretion, extend the period of tine specified in the Schedule for
such poriod as he doens advisable, and this contract shall then be nodified
in writing accordingly, '

DISPUTES (ASPR 7-103,12 AFPI 7-403,.12)

() Except as otherwisc provided in this contract, any dispute
concerning a qucstion of faet arising under this contract which is nct
disposed of by agrecnient shall be decided by the Contracting Officer, who
shall zeduce his decision to writing and mail or othorwise furnish a
copy thercof to the Centractor, The decision of the Contrceting Officer
shall be final and conclusive unless, within 30 days from the date of
receipt of such copy, thc Contractor rnails or otherwise furnishes to the
Contracting Officer a writien appeal addrcssed to the Scerctary, The
decision of the Secretury or his duly authorized representative for the
deterninition of such appaals shall be final ond conclusive unless
deterriined by o court of conpetent jurisdiction to have baen fraudulent,
or capricious, or arbitrary, or so grossly errcneous as necesarily to
inply bad faith, or not supported by subst:nticl evidence, In conncection
with any appeal procceding under this clause, the Contractor shall be
afforded an ocpportunity to be heurd and to offer evidence in suppcrt of
its appeal, Pending final decision of o disputc horounder, the Controctor
shall proceed diligently with the perfermance of the contract anC in
accordance with the Contracting Officer's decision,

/.

— (b) This "Disputes" clause does net preclude consideration of law
questions in connection with decisions provided for in paragraph (a)
above: Provided, That nothing in this contract shall be construed as
moking £inal the decision of any adninistrative official, representative, or
bocrd on a question of law,

-

NOTICE AND ASSISTANCE REGAFDING PATENT INFRINGEMENT (ASPR 9-104 AFPI 7-404..13)

The provisions of this clause shall be applicable only if the amount
of this contract is in excess of $:5,000,

(a) The Contractor shall report to the Contracting Officer, promptly
ind in rcasonable written detail, cach notice or clein of patent infringe-
lent buscd on the porfornance of this contract of which the Contractor
ias knowledge,
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(b) In the ovent of litigation cgainst the Governnent on account of
any clain of patent infringenent arising out of the perfornance of this
centreet or out of the use of any supplies furnished or work or scrvices
perfornied hercunder, the Contractor shall furnish to the Governrcnt, upon
request, all evidence and inforiition in possession of the Contractor
portiining to such litigation. Such cvidence and informition shall be
furnished at the cxpensc of the Government except in thosc coscs in which
the Cintractor has agreed to indermify the Governnent against the clain
being _sscrted,

BUY Al WICAN ACT (ASPR 7-103,14 AFPI T-403.14)

() In acquiring ond products, tho”Buy Ancrican Act (41 U.LS. Code
10a-d} provides that the Governuient give preforence to denestic source
cnd products, For the purposc of this clausc:

(1) Mconponents" riezns those articles, naterials, and supplics,

which are directly incorporuted in the ond products;

(41) "end products" nicans thosc articles, natericls, and supplics,
which are to be ccquired under this contract for public usc; and

(11i) a M"doricstic scurce cnd product” neans (A) an unranufactured
end product which has besn nined or produced in the United States and (B)
an cnd product nmanufactured in the United States if the cost of the
ccipencnts thereof which are mined produced, or manufactured in the United
States exceeds 50 percent of the cost of all its couponcnts, For the
purposcs of the (2)(ii1)(B), conponents of foreign origin of the samc type
or kind as the products referred to in (b)(ii) or (iii% of this clausc
shall be treated os coriponents mined, produced, or manufactured in the
United States,

(b) The Contractor agrees that there will be delivered under this
contract only douestic source ond products, except end products:

(1) which are for use outside the United States;
(11) which the Govermrient detorrines are not nmined, produced, or
manufactured in the United States in sufficient and recascnab y availcble

cornercial quantities and of a satisfactory quality;

(141) as to which the Secretary detcrmines the demestice preforence
to be inconsistent with the public intercst; or

(iv) as to which the Sceretary deterniines the cost to the Govern-
nent to be unreasonable,
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CENVICT LABOR (ASPR 12-203 AFPI 7-403.15)

In connection with the performance of work under this contract,
the Contractor agrees not to enploy any person undergoing sentencc of
inprisomient at hard labor, -

EIGHT-HOUR LAW OF 1912 (ASPR 12-303,1 AF?I 7-403,16)

this contract, to the extent that it is of a character spceified in
the Eight~Hour Law of 1912 as anended (40 U.S, Code 324-326) and is not
coversd by the Walsh-Healey Public Contracts Aet (41 U.S. Code 35-45), is
subject to the following provisions and:exceptions of said Eight-Hcur
Law of 1912, as ancnded, and to all other provisions and oxceptions of
said Law:

No laborer or mechanic doing any part of the work conteriplated by
this contract, in the ciploy of the Contractor or any subcontractor
contracting for any part of the said work contenplated, shall be required
or pernitted to work riore than eight hours in any onc calendar day upon
such work, except upon the condition that conpensation is paid to such
laborer or mechanic in accordance with the provisicns of this clausec,

The wages of every laborer and nmechanic .enploycd by the Contractor or

any subcontractor engaged in the perfornance of this contract shall be
eonputed on 2 buasic day rate of eight hours per day; and work in excess

of eight hours per day is pernitted only upon the cendition that every

such laborer and nechsnic shall be corpensated for all hours werked in
cxcess of cight hours per day ot not less than cnc and cnc-half times the
basic rate of pay. For cach ¥iolation of the requircnents of this clause

a penalty of five dollars shall be inposed for ecch laborer or nechanic for
every calendar day in which such enployce is required or periidtted to

labor nore than cight hcurs upon said work without rceeiving conpensation
conputed in accordance with this clause, and all pencltics thus inposed
shall be withheld for the use and tenefit of the Governrent,

NONDISCRIMINATION IN FiPLOYLENT (ASPR 12-802 AFPI 7-403.17)

(a) In connection with the performance of work under this contraot,
the Contractor agrecs not to discrininate against any cipleyec or applicant
for euployment because of race, rcligion, color, or national origin, The
aforesaid provision shall include, but not be linitod to, the following:
cliployment, upgrading, denotion/br transfer; recruitrment or recruitnent
advertising; layoff or termination; rates of pay cr other forns of
coripensation; and sclection for training, including apprenticeship, The
Contractor agrees to post hercafter in conspicuous places, available for
enployces and applicants for crniploynent, notices to be provided by the
Contructing Officer sctting forth the provisions of the nondiscrinination
clause,

(b) The Contractor further 2grces to insert the foregoing provision
in all subcontructs hereunder, except subcontracts for standard cormercial
supplies or raw raterials,
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